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To the Registrar of Companies

For official use  Ccmpany number
Please completa

legibly, proforably 1 U—r - -‘ 1777777
in Llack typa, o n.. - .4. ~ _:
bold blozk lettaring  Name of company
. 7 BRITISH AIRWAYS PLC
*i full
?fsgétn-.;a;?\?me ‘ ] (the "Company"}
Date of creation of the charge
7th February 1990
<
Description of the instrument (if any) creating or evidencing the charge ot 2
Supplemental Deed dated 7th February, 1999.
/ See Continuation Sheet 1 Page 1 ’
Amount secured by the mortgage or charge
For the purposes of each of the entries below:-
See Continuation Sheeis 1 to 9 Page 2
)
Nemes and addresses of the mortgagees or persons entitled to the charge
~ National Westminster Bank PLC o
See Continuation Sheet 1 Parre 3
Postcode]
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Short particulars of all the property mortgaged cr charged
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See Continuation Sheets 1 to 14 Page 4

A. (Note - this relates to the property mortgaged or charged bold black lettaring

Particulars as to commission allowance or discount tnote 3

None

el .
signed “FETE  Nodon Ceose Date ~Th ?ébruarq o
U

On behalf of {eempanyfmortgagee/chargeslt

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribad
particulars correctly completed must be delivered to the Ragistrar of Companies within 21 days after
the date of creation of the charge (section 395), if the property iz situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom {section 328). A copy of the instrument creating the char,s will be
accepted where the property charged is situated and the charge was created outside the United
Kingdomn {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person whao has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 Adescription of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “L.egal charge”, ete, as
the case may be, should be given,

3 In this saction there should be insertsd the amount or rate per cent. of the commission, atlow ance or
discount (if any) paid or made either directly or indirectly by the company to any persen in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debeniures fncluded in this return. The rate of interest payable under the terms of the

debentures should not he entored.

4 if any of uw spaces in this form provide insufficient space the particulars must be entered on the
prascribed vontinuation sheat,
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approprizte
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COMPANIES FORM No. 395 (Cont.) AND FORM o, 410 (Scot}Cont.)

Pasticulars of a morigage or charge
" {continued)

Continuation sheet No

to Form No 395 and 410 {§Eoti

Company number

1777777

Name of company

BRITISH AIRWAYS PLC

(the "Company")

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) ot 21

AEROSPACE TRUST COMPANY LIMITED (formerly Chemical Banic Trustee
Company Limited) (the "Security Trustee") (3) THE MITSUBISHI TRUST AND

(6) and THE BOEING COMPANY ("Boeing") (7)

Supplemental Deed (the "Supplemental Deed") dated Tth February, 1990 and made
hetween the Company (1) NATIONAL WESTMINSTER BANK PLC (2) NATWEST

BANKING CORPORATION (the "Account Security Trustee") (4) RUBY AIRCRAFT
LEASING AND TRADING LIMITED ("Ruby" (5) OPAL LEASING LIMITED ("Opal™)

)



or owing on the martgage or charge {continued}

5 Continuation Sheet 1 Page 2

b/

For the purposes of each of the entries below:~

The "Beneficiaries” are all or any of the Lenders (being Chemical Bank
(London Branah) ("Chemical"), The Mitsubishi Trust and Banking Corporation
("MTBC"), National Westminster Bank PLC ("NWB"), The Hong Kong and
Shanghai Banking Corporation Limited, Barelays Bank PLC, Credit Lyonnais,
The First National Bank of Chicago (London Branch) ("FNBC"), The Fuji
Bank, Limited, The Long-Term Credit Bank of Japan, Ltd., Banque
Nationale de Paris, The Dai-Iehi Kangyo Bank, Limited, The Industrial Bank
of Japan, Limited, The Sanwa Bank Ltd., The Sumitomo Bank, Limited
(London Branch), Swiss Bank Corporstion. The Mitsubishi Bank, Ltd., The
Mitsui Bank, Ltd., Rabobank Nederland, The Saitama Batik, Ltd,, The
Sumitomo Trust and Banking Co. Ltd., The Taiyo Kobe Bank, Limited and
The Daiwa Bank Ltd, and the permitted transferee of 2 Lender and their
respective suceessors in title), the Agent (being MWB, its successors in title
or such other person as may be appointed as agent for the Lenders), the
Paying Agent (being NWB, its successors in title or such other person as may
be appointed as paying agent for the Lenders), the Aecount Security Trustee
(being MTBC, its suceessors in title and any person succeeding to the office
of Account Security Trustee), and the Managing Underwriters (being FNBC,
MTBC and NWB and their respective suecessors in title)

"Second Supplemental Agreement” means the agreement entitled "Second
Supplemental Agreement™ dated 29th January 1990 made between (inter
alios) the Company (1), Chemical, MTBC and NWB as Existing Managing
Underwriters (2), Chemical (3), FNBC (4), the Lenders (5), NWB as the
Lenders' Agent and the Lenders' Paying Agent (6), Chemical, FNBC,
Household Finance Corporation, Mitsubishi Corporation, MTBC and NWB as
Intermediate Support Providers (7), the Company, Boeing and Rolis~Royee
ple as Principal Support Providers (8), Chemiesl as Retiring Intermediate
Support Providers' Agent (9), FNBC as New Intermediate Support Providers'
Agent (10}, the Security Trustee (11), NWB as Intermediate Support
Providers' Paying Agent ("ISP Paying Agent") (12), the Account Security
Trustee {13), Ruby {14) and Opal (15),

"Phird Supplemental Agreement” means the agreement entitled "Third
Supplemental Agreement® dated 7th February 1990 made beiween the
Company (1), the Managing Underwriters (2), the Lenders (3), the Lenders'
Agent and the Lenders' Paying Agent (4), the Intermediate Support Providers
(5}, the Prineipal Support Providers (6), FNBC as the Intermediate Support
Providers' Agent {7), the Security Trustee (8), the ISP Paying Agent (9), the
Account Security Trustee (10), Ruby (11), Opal (12} and Boeing (i8).

(Note - this entry relates to the amount secured by the Mortgage or charge
ereated pursuant to Clause 3.08 of the Supplemental Deed.)

See Continuation Sheet 2 Page 2
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Or owing on the mortgage or charge {continued)

(1)

(2)

<

s Centinuation Sheet 2 Page 2

»

The Company's obligations under the BA Deed of Covenant 2nd Indemnity
No. 7871 (being a deed dated 21st July 1989 and made between (inter alios)
the Company, the Managing Underwriters, NWB as the Agent and gs the
Paying Agent, the Account Security Trustee and the Lenders as amended
and supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to time be
further amended and supplemented.

The Specifie Secured Indebtedness owing to the Beneficiaries being at any
time the amount, owing (including where payuble in order to fulfil an
obligation to provide cash cover), whether actually or contingently, to the
Beneficiaries (as referred to below) by the Company under the Specific BA
Ruby Documents {each as amended and supplemented by (a) the agreement,
entitled "Supplemental Agreement" dated 21st July, 1989 made between
(inter alios) the Company, the Original Managing Underwriters (being
Chemical, MTBC and NWB), the Lenders, the Lenders' Agent, the Lenders'
Paying Agent, the Intermediate Support Providers, the Prineipal Support
Providers, the Original ISP Agent (being Chemieal), the Seecurity Trustee,
the ISP Paying Agent, the Account Security Trustee, Ruby and Opal as
amended and supplemented by the Second Supplemental Agreement (the
"Ruby Supplemental Agreement"), (b) the Second Supplemental Agreement,
{e) the Third Supplemental Agreement and (d) the Supplemental Deed and as
the same may from time to time be further amended and supplemented).
The Specifiec BA Documents being (i} the Funding Faeility Agreement dated
12th September, 1988 made between (inter alios) certain of the Lenrders and
the Company (the "Funding Faeility Agreement), (ii) the Intermediate
Support Facility Agreement dated 12th September, 1988 (as amended by
Supplemental Agreement No. 1 thereto also dated 12th September 1988)
made between (inter alios) the Company, ecertain of the Lenders and the
Intermediate Support Providers (the said Intermediate Support Faeility
Agreement as amended by the said Supplemental Agreement No. 1 being
hereinafter referred to as the "Intermediate Support Agreement™), (iii) the
Principal Support Faeility Agreement No. 2 dated 12th September 1988
made between (inter alios) the Company and certain of the Lenders {as
amended and supplemented by an Accession Agreement also dated 12th
September 1988 and made between the parties to the said Prineipal Support
Facility Agreement No.2, Boeing and Rolls-Royee ple) (the said Principal
Support Facility Agreement No. 2 as amended and supplemented by the said
Accession Agreement being hereinafter referred to as the "Prineipal Support
Agreement No. 2") and (iv) such other BA Documents as relate to Ruby
Aireraft (being the Boeing 767-336ER aireraft with manufacturers serial
numbers 24333, 24334, 24335, 24336, 24337, 24338 and 24339) (the "Ruby
Ajreraft") being the Lease Agreements Nos, 7671, 1672, 7673, 7674, 7675,
7676, 7677 (the "Lease Agreements") (Lease Agreement No. 7671 being
hereinafter referred to as the "Lease No, 7671") dated 21st July, 1989 made
between the Company and Ruby each such Lease Agreement relating to one
of the Ruby Aireraft, a Purchase Agreement dated as of 3rd February, 1988
made between Boeing and the Company (as amended) insofar as the same
relates to the Ruby Aireraft (the "Purchase Agreement™, the Novation
Agreements Nos. 7671, 7672, 7673, 7674, 7675, 7675, 7677 (the "Novation
Agreement™ (Novation Agreement No. 7671 being

See Continuation Sheet 3 Page 2
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hereinafter referred to as the "Novation Agreement No. 7671") dated 21st bold bios!

July, 1989 made between the Company, Ruby and Boeing, each BFE
Agreement Nos, 7671, 7672, 7673, 7674, 7675, 7676 and 7677 (the "BFE

Agreement") to be entered into between the Company and Ruby before
delivery of each of the Ruby Alrcraft, the BA First Security Assignments

Nos. 7671, 7672, 7673, 7674, 7675, 7676, 7677 dated 21st July, 1989 made
between the Company, the Agent, the Paying Agent, the Account Security
Trustee, Boeing and Ruby (the "BA First Security Assignments"), the BA
Second Security Assignments Nos, 1671, 7672, 7573, 7674, 7675, 7676, 7677
dated 21st July, 1989 made between the Company, the Paying Agent and
Ruby (the "BA Second Security Assignments"), the BA Third Security
Assignments Nos. 7671, 7672, 7673, 7674, 7675, 1676, 7677 dated 21st July
1989 and made between the Company, the Agent, the Paying Agent, the
Account Security Trustee, Boeing and Ruby (the "BA Third Security
Assignments") (the BA First Security Assignments, the BA Second Security
Assignments and the BA Third Security Assignments being hereinafter
referred to as the "BA Seeurity Assignments™), the Deeds of Priorities
relating to BA Security Assignments Nos. 7671, 7672, 7673, 7674, 7615,
7676, 7677 dated 21st July, 1989 made between the Company, the Agent,
the Paying Agent, the Account Seeurity Trustee and Ruby (the "Deeds of
Priorities"), the Owner's Remarketing agreements Nos. 7671, 7672, 7673,
7674, 7675, 7676, 7677 dated 21st July, 1989 made between (inter alios) the
Company, Ruby, the Managing Underwriters, the Intermediate Support
Providers, Chemical as Agent, the Lenders' Paying Agent, the Security
Trustee, the Lenders, the Agent and the Prineipal Support Providers (the
"Remarketing Agreements"), the Deeds of Covenant and Indemnity Nos.
7671, 7672, 7673, 7674, 7675, 7676, 7677 dated 21st July, 1989 and made
between (inter alios) the Company, the Lenders, the Agent and Paying
Agent, the Account Security Trustee and the Managing Underwriters {the
"Deeds of Covenant and Indemnity"), the Standby Loan Agreements Nos.
7671, 7672, 7673, 7674, 7675, 7676, 7677 (the "Standby Loan Agreements")
(Standby Loan Agreement No. 7671 being hereinafter refered to as the
"Standby Loan Agreement No. 7671") dated 21st July 1989 and made
between (inter alios) the Company, Opal, the Lenders, the Managing
Underwriters, the Lenders' Agent and the Lenders' Paying Agent, the Opal
Support Agreements Nos, 7671, 7672, 7673, 7674, T675, 7676, 76717 (the
"Opal Support Agr2ements™) (Opeal Support Agreement No. 7671 being
hereinafter referred to as the "Opal Support Agreement No. 7671") dated
21st July 1989 and made between (inter alios) the Company, Opal, the
Lenders, the Managing Underwriters, the Intermediate Support Providers,
Chemical as Agent, the Paying Agent, the Security Trustee, the Lenders'
Agent, the Principal Support Providers, each Assighment of Insurances (the
YAssignment of Insurances™) to be entered into between Ruby and the
Company on delivery of a Ruby Aireraft and any further documentation
relating to the use and/or possession and/or remarketing of the Ruby
Aireraft and/or constituting security or further security for the obligation
of any of the parties to tha Initial Transactional Documentation relating to
the Ruby Aircraft as listed in Schedule 5 to the Ruby Supplemental
Agreement or such further documentation and any other documents velating
to the Ruby Aireraft which, from time to time, have been executed by the
Cornpany or a subsidiary of the Company which it is agreed should
constitute Transactional Documentation for the purposes of the Funding
Faecility Agreement.

See Continuation Shest 4 Page 2
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(Note ~ this entry relates to the amount secured by the Mortgage or charge
created pursuant to Clause 3.09 of the Supplemental Deed.)

The Company’s obligations under the BA Deed of Covenant and Indemnity
No. 7672 (being a deed dated 21st J uly 1989 and made between (inter alios)
the Company, the Manging Underwriters, the Agent and Paying Agent, the

The Specifie Secured Indebtedness owing to the Benef iefaries being at any
time the amount owing (including where payable in order to fulfil an
obligation to provide cash cover), whether actually or contingently, to the
Beneficiaries (as referred to below) by the Company under the Specific BA
Ruby Documents (each as amended and supplemented by {a) the Ruby
Supplemental Agreement, (b) the Second Supplemental Agreement, (c) the
Third Supplemental Agreement and (d) the Supplemental Deed and as the
Same may from time to time be further amended and supplemented) being (i)
the Funding Facility Agreement, (ii) the Intermediate Support Faecility
Agreement, (iii) the Principal Support Facility Agreement No. 2 and (iv)
such other BA Documents as relate to the Ruby Aireraft being the Lease
Agreements (Lease Agreement No, 7672 being hereinafter referred to as the
"Lease No. 7672"), the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7672 being hereinafter referred to as the
"Novation Agreement No. 7672" each of the BFE Agreements the BA
Security Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements (Standby Loan Agreement No. 7672 being hereinafter refered to
as the "Standby Loan Agreement No. 7672") the Opal Support Agreements
(Opal Support Agreement No. 7672 being hereinafter referred to as the
"Opal Support Agreement No. 7672") each of the Assignment of Insurances
and any further documentation relating to the use and/or possession and/or
remarketing of the Ruby Aireraft and/or constituting seeurity or further
Security for the obligation of any of the parties to the Initial Transaetional
Documentation relating to the Ruby Aireraft as listed in Sehedule 5 to the
Ruby Supplemental Agreement or such further documentation and any other
documents relating to the Ruby Aireraft whieh, from time to time, have
been executed by the Company or & subsidiary of the Company which it ig
agreed should constitute Transactional Doeumentation for the purposes of
the Funding Facility Agreement referred to above,

See Continuation Sheet 5 Page 2
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Continuation Sheet 5 Page 2
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(Note - this entry relates to the amount secured by the Mortgage or charge
ereated pursuant to Clause 3.10 of the Supplemental Deed.)

The Company's obligations under the BA Deed of Covenant and Indemnity
No. 7673 (being a deed dated 21st July 1989 and made between (inter alios)
the Company, the Managing Underwriters the Agent and Paying Agent, the
Account Security Trustee and the Lenders as amended and supplemented by
{a) the Second Supplemental Agreement Third Supplemental Agreement and
as the same may from time to time be further amended and supplemented,

The Specific Secured Indebtedness owing to the Beneficiaries being at any
time the amount owing (including where payable in order to fulfil an
obligation to provide eash cover), whether actually or contingently, to the
Beneficiaries (as referred to below) by the Company under the Specific BA
Ruby Documents (each as amended and supplemented by (a) the Ruby
Supplemental Agreement, (b) the Second Supplemental Agreement, (e) the
Third Supplemental Agreement and (d} the Supplemental Deed and as the
same may from time to time be further amended and supplemented) being (i)
the Funding Faeility Agreement, (ii) the Intermediate Support Facility
Agreement, (iii) the Principal Support Facility Agreement Wo. 2 and {iv)
such other BA Doeuments as relate to the Ruby Aireraft being the Lease
Agreements (Lease Agreement No. 7673 being hereinafter referred to as the
"Lease No. 7673") the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7673 being hereinafter referred to as the
"Novation Agreement No. 7673") each of the BFE Agreement the BA First
Security Assignments, the BA Second Security Assignments, the BA Third
Security Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements (Standby Loan Agreement No. 7673 being hereinafter refered to
as the "Standby Loan Agreement No. 7673") the Opal Support Agreements
(Opal Support Agreement No. 7673 being hereinafter referred to as the
"Opal Support Agreement No, 7673") each of the Assignment cf Insurances
and any further documentation relating to the use and/or possession and/or
remarketing of the Ruby Aircraft and/or constituting security or further
seet.rity for the obligation of any of the parties to the Initial Transactional
Documentation relating to the Ruby Aircraft as listed in Schedule 5 to the
Ruby Supplemental Agreement or such further documentation and any other
documents relating to the Ruby Aircraft which, from tims to time, have
been executed by the Company or a subsidiary of the Company whieh it is
agreed should constitute Transactional Documentation for the purposes of
the Funding Facility Agreement referred to above.

See Continuation Shuet 6 Page 2
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Continuation Sheet § Page 2 ,

(Note - this entry relates to the amount secured by the Mortgage or charge
created pursuant to Clense 3.11 of the Supplemental Deed.)

The Company's obligations under the BA Deed of Covenant and Indemnity
No. 7674 (being a deed dated 21st July 1989 and made between (inter alios)

the Company, the Managing Underwriters the Agent and Paying Agent, the
Account Security Trustee and the Lenders as amended and supplemented by
(a) the Second Supplemental Agreement Third Supplemental Agreeient and
as the same may from time to time be further amended and suppiemented.

The Specifie Secured Indebtedness owing to the Beneficiaries being at any
time the amount owing (including where payable in order to fulfil an
obligation to provide eash cover), whether actually or contingently, to the
Beneficiaries (as referred to below) by the Company under the Specific BA
Ruby Documents {each as amended and supplemented by (a) the Ruby
Supplemental Agreement, (b) the Second Supplemental Agreement, (¢) the
Third Supplemental Agreement and (d) the Supplemental Deed and as the
same may from time to time be further amended and supplemented) being (i)
the Funding Facility Agreement, (ii) the Intermediate Support Faeility
Agreement, (jii) the Principal Support Facility Agreement No. 2 and (iv)
such other BA Documents as relate to the Ruby Aireraft being the Lease
Agreements (Lease Agreement No., 7674 being hereinafter referred to as the
"Lease No. 7674") the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7674 being hereinafter referred to as the
"Novation Agreement No. 7674") each of the BFE Agreement the BA First
Security Assignments, the BA Second Security Assignments, the BA Third
Seecurity Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements {Standby Loan Agreement No. 7674 being hereinafter refered to
as the "Standby Loan Agreement No. 7674") the Opal Support Agreements
(Opal Support Agreement No. 7674 being hereinafter referred to as the
"Opal Support Agreement No. 7674") each of the Assignment of Insurances
and any further documentation relating to the use and/or possession and/or
remarketing of the Ruby Aireraft and/or constituting seeurity or further
security for the obligation of any of the parties to the Initial Transactional
Doeumentation relating to the Ruby Aireraft as listed in Schedule 5 to the
Ruby Supplemental Agreement or such further documentation and any other
documents relating to the Ruby Aireraft which, from time to time, have
been executed by the Company or a subsidiary of the Company whieh it is
agreed should constitute Transactional Doeumentation for the purposes of
the Funding Facility Agreement referred to above.

See Continuation Sheet 7 Page 2
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Amount dug or owing on the mortgage or charge (continued)
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¥ Continuation Sheet 7 Page 2

(Note -~ this entry relates to the amount secured by the Mortgage or charge
ereated pursuant to Clause 3.12 of the Supplemental Deed.)

The Company's obligations under the BA Deed of Covenant and Indemnity
No. 7675 {(being a deed dated 21st July 1989 and made between (inter alios)
the Company, the Managing Underwriters, the Agent and Paying Agent, the
Aceount Security Trustee and the Lenders as amended and supplemented by
(a) the Second Supplemental Agreement Third Supplemental Agreement and
as the same may from time to time be further amended and supplemented.

The Specifie Secured Indebtedness owing to the Beneficiaries being at any
time the amount owing (including where payable in order to fulfil an
obligation to provide eash cover), whethep actually or contingently, to the
Beneficiaries {as referred to below) by the Company under the Specific BA
Ruby Documents (each as amended and supplemented by (a} the Ruby
Supplemental Agreement, (b) the Second Supplemental Agreement, (e) the
Third Supplemental Agreement and (d) the Supplemental Deed and as the
same may from time to time be further amended and supplemented) being (i)
the Funding Facility Agreement, (i) the Intermediate Support Paeility
Agreement, (iii) the Principal Support Facility Agreement No. 2 and (iv)
such other BA Documents as relate to the Ruby Aireraft being the Lease
Agreements (Lease Agreement No. 7675 heing hereinafter referred to as the
"Lease No. 7675"} the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7675 being hereinafter referred to as the
"Novation Agreement No. 7675") the BA Second Security Assignments, the
BA Third Security Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements (Standby Loan Agreement No. 7675 being hereinafter refered to
as the "Standby Loan Agreement No. 7675") the Opal Support Agreements
(Opal Support Agreement No. 7675 being hereinafter referred to as the
"Opal Support Agreement No. 7675%) each of the Assignment of Insurances
and any further doecumentation relating to the use and/or possession and/or
remarketing of the Ruby Aireraft and/or eonstituting security or further
security for the obligation of any of the parties to the Initial Transactional
Documentation relating to the Ruby Aireraft as listed in Schedule 5 to the
Ruby Supplemental Agreement or such further documentation and any other
documents relating to the Ruby Aireraft whieh, from time to time, have
been executed by the Company or a subsidiary of the Company which it is
agreed should constitute Transactional Documentation for the purposes of
the Funding Facility Agreement referred to above.
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Amount dug: or owing on the mortgage or charge (continued)
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* Continuation Sheet 8 Page 2

(Note ~ this entry relates to the amount secured by the Mortgage or charge
created pursuant to Clause 3.13 of the Supplemental Deed.)

The Company's obligations under the BA Deed of Covenant and Indemnity
No. 7676 {being a deed dated 21st July 1989 and made between (inter alios)
the Company, the Manging Underwriters, the Agent and Paying Agent, the
Aeccount Security Trustee and the Lenders as amended and supplemented by
(a) the Second Supplemental Agreement Third Supplemental Agreement and
as the same may from time to time be further amended and supplemented.

The Specific Secured Indebtadness owing to the Beneficiaries being at any
time the amount owing (ineluding where payeble in order to fulfil an
obligation to provide cash cover), whether actually or zontingently, to the
Beneficiaries (as referred to below) by the Company under the Specific BA
Ruby Documents (each as amended and supplemented by (a) the Ruby
Supplemental Agreement, (b) the Second Supplemental Agreement, (c) the
Third Supplemental Agreement and (d) the Supplemental Deed and as the
same may from time to time be further amended and supplemented) being (i)
the Funding Faeility Agreement, (ii) the Intermediate Support Faeility
Agreement, (iii) the Principal Support Faeility Agreement No. 2 and (iv)
such other BA Documents as relate to the Ruby Aireraft being the Lease
Agreements (Lease Agreement No. 7676 being hereinafter referred to as the
"Lease No. 7676") the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7676 being hereinafter referred to as the
"Novation Agreement No. 7676") each of the BFE Agreement the BA First
Security Assionments, the BA Second Security Assignments, the BA Third
Security Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements (Standby Loan Agreement No. 7676 being hereinafter refered to
as the "Standby Loan Agreement No. 7676") the Opal Support Agreements
(Opal Support Agreement No. 7676 being hereinafter referred to as the
"Opal Support Agreement No. 7676") each of the Assignnient of Insurances
and any further documentation relating to the use and/cr possession and/or
remarketing of the Ruby Aireraft and/or constituting security or further
seeurity for the obligation of any of the parties to the Initial Transactional
Documentation relatiag to the Ruby Aircrcft as listed in Sehedule 5 to the
Ruby Supplemental Agreement or such futher documentation and any other
documents relating to the Ruby Aireraft :thieh, from %ime to time, have
been executed by the Company or a subsidiary of the Company which it is
agreed should constitute Transactional Documentation for the purposes of
the Funding Facility Agreement referred to above.
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Amaount dug or owing on the mortnage or charge {continued)
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) Continugticn Sheet 3 Page 2

(Note - this entry relates to the amount seeured by the Mortgage or charge
created pursuant to Clause 3.14 of the Supplemental Deed.)

The Compauy's obligations under the BA Deed of Covenant and Indemnity
No. 7677 (being a deed dated 21st July 1989 and made between (inter alios)
the Company, the Manging Underwriters, the Agent and Paying Agent, the
Account Security Trustee and the Lenders as amended and supplemented by
(a) the Second Supplemental Agreement Third Supplemental Agreement and
as the same may from time to time be further amended and supplemented.

The Specific Secured Indebtedness owing to the Beneficiaries being at any
time the amount owing (including where payable in order to fulfil an
obligation to provide cash cover), whether actually or contingently, to the
Benefieiaries (as referred to below) by the Company under the Specific BA
Ruby Documents (each as amended and supplemented by (a) the Ruby
Supplemental Agreement, (b) the Second Supplemental Agireement, (c) the
Third Supplemental Agreement and (d) the Supplemental Deed and as the
same may from time to time be further amended and supplemented) being (i)
the Funding Facility Agreement, (ii) the Intermediate Support Faeility
Agreement, (iii) the Prinecipal Support Faeility Agreement No. 2 and (iv)
sueh other BA Documents as relate to the Ruby Aireraft being the I.ease
Agreements (Lease Agreement No. 7677 being hereinafter referred to as the
"Lease No, 7677") the Purchase Agreement, the Novation Agreements
(Novation Agreement No. 7677 being hereinafter referred to as the
"Novation Agreement No. 7677") each of the BFE Agreement the BA First
Security Assignments, the BA Second Securily Assignmenis, the BA Third
Security Assignments, the Deeds of Priorities, the Remarketing
Agreements, the Deeds of Covenant and Indemnity, the Standby Loan
Agreements (Standby Loan Agreement No. 7677 being hereinafter refered to
a3 the "Standby Loan Agreement No, 7677") the Opal Support Agreements
(Opal Support Agreement No. 7677 being hereinafter referred to as the
"Opal Support Agreement No. 7677") each of the Assignment of Insurances
and any further documentation relating to the use and/or possession and/or
remarketing of the Ruby Aireralt and/or consiituting security or further
security for the obligation of any of the parties to the Initial Transactional
Documentation relating fo the Ruby Aireraft as listed in Schiedule 5 to the
Ruby Supplemental Agreement or such further doecumentation and any other
documents relating to the Ruby Aireraft which, from time to time, have
been executed by the Company or a subsidiary of the Company whieh it is
agreed should constitute Transactional Documentation for the purposes of
the Funding Facility Agreement referred to above.
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Names, addresses and descriptions of the rmortgagees or persons entitled to the charge (continued)

Continuation Sheet 1 Page 3 !

41 Lothbury, London EC2P 2BP as Agent and trustee for the Beneficiaries us
defined herein (in respect of the property deseribed at (2) under "short partinulars
of all the property mortgaged or charged").

The Mitsubishi Trust and Banking Corporation, 24 Lombard Street, L.ondon EC3V
9AJ as Aecount Security Trustee (in respeet of the property deseribud at (1) and (3)
under "short particulars of all the property mortgaged or sharged).
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- Continuation Sheet 1 Page 4
. Pleaze comp!
* legibly,prefer
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A, (Note - this relates to the property mortgaged or charged pursuant to Clause bold block le!

3.08 of the Supplemental Need).

(1) In favour of the Aceount Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated aecount with the Paying Agent in the name of the Company
entitled "British Airways Ple - charged account re 767 Aireraft" having as
the prefix to its acount number "7671" and to the Deposit relating thereto
(being all inonies from time to time standing to the eredit of such aceount
together with all amounts of interest from time to.time aceruing in respect
theraof, all rights, title and interest thereto and thevein and all rights to
receive pagment therefrom).

(2) In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

(i) all moneys whatsoever (including, without limitation, damages in
respeet of breach) payable to the Company under or in respect of the
Lease No. 7671, as amended and supplenented by (a) the Second
Supplemental Agreement and (b) the Third Supplemental Agreement
and as the same may from time to ime be further amended and
supplemented, (ineluding, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7671, as amended and
supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7671 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
ereated pursuant to Clause 2 of the Novation Agreement and as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
(excluding damages or compensation in respeect of late delivery of the
relevant aireraft) and under (or in respect of) Clauses 7.03(a){xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7671, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 767 1, as ameanded and supplemented by
(a) the Second Supplemental Agreement and (b) the Third
Supplemental Agreement as the same may from time to time be

“\ further ainended and supplemented, {whether under the Opal

' Mortgage No. 7671 {the "Opal Mortgage No. 7671") (being a mortgage

dated 21st July, 1989 made between Opal and Chemieal Bank Trustee

¢ Company Limited (since renamed Natwest Aerospace Trust Company

Limited) as amended and supplemented by the Second Supplemental

Agreement (b) the Third Supplemental Agreement and (e) the

Supplemental Deed and as the same may from time to time be

further amended and supplemented) or otherwise).

3 See Continuation Sheet 2 Page 4
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Shaort particulars of all the property mortgaged or charged (Continued)

(8)

Continuation Sheet 2 Page 4

(i1 all rights of the Company under or in respect of all and each of the
Lease No. 7671, the Novation Agreement No. 7671, the Novated
Purchase Agreement No, 7671, the Standby Loan Agreement No,

7671, the Opal Support Agreement No, 7671 and the Opal Mortgage
No. 7671 (together being the "Assigned Documents No, 7671") (as

amended and supplemented by (a) the Second Supplemental
Agreement and {b) the Third Supplemental Agreement and (¢) the
Supplementel Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and o enforce payment of, any monies which the
Company is entitled to receive under any of such Assigned
Documents No. 7671 as so amended and supplemented.

In favour of the Aceount Security Trustee, all the Company's rights, title
and iaterest present and future in and to the Company's dollar denominated
deposit aceount with the Paying Agent entitled "British Airways Ple - 767 -
Dollar Cross Security Account” having as the prefix to its account number,
"7671", and the Deposit relating thereto (being all monies from time to time
standing to the eredit of such account together with all amounts of interest
from time to time accruing in respect thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, title and interests in and to the Company's sterling
denominated deposit aceount with the Paying Agent entitied "British
Airways Ple - 767 -~ Sterling Cross Security Account" having as the prefix to
its account number, "7671", and the Deposit relating thereto (being all
monies from time to time standing to the eredit of such account together
with all amounts of interest from time to time aceruing in respect thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).

Sce Continuation Sheet 3 Page 4
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(Note - this relates to the property mortgaged or charged pursuant to Clause
3.09 of the Supplemental Deed).

In favour of the Account Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated account with the Paying Agent in the name of the Company
entitled "British Airways Ple - charged aceount re 767 Aireraft” having as
the prefix to its acount number "7672" and to the Deposit relating thereto
(being all monies from time to time standing to the eredit of such account
together with all amounts of interest from time to time aceruing in respect
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom),

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

(i) all moneys whatsoever (including, without limitation, damages in
respect of breach) payable to the Company under or in respect of the
Lease No. 7672, as amended and supplemented by (a) the Second
Supplemental Agreement and {b) the Third Suppiemental Agreement
and as the same may from time to thne be further amended and
supplemented, (including, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7672, as amended and
supplemented by (2) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7672 (being the agreement, on the terms of
the Purchase Agreement as emended by the Novation Agreement as
created pursuant to Clause 2 of the Novation Agreement and as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
(excluding damages or compensation in respect of late delivery of the
relevant aireraft) and under (or in respect of) Clauses 7.03(a){(xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7672, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement angd as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7672, as amended and supplemented by
() the Second Supplemental Agreement and (b) the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mortgage No. 7672 (the "Opal Mortgage No. 7672" (being a mortgage
dated 21st July, 1989 made between Opal and Chemical Bank Trustee
Company Limited (since renamed Natwest Aerospace Trust Compeny
Limited) as amended and supplemented by the Second Supplemental
Agreement (b) the Third Supplemental Agreement and (¢) the
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Snart particulars of all the property mortgaged or charged {Continued)

(3)

*

Continuation Sheet 4 Page 4

Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise),

(i}  all rights of the Company under or in respeet of all and each of the
Lease No. 7672, the Novation Agreement No, 7672, the Novated
Purchase Agreement No, 7672, the Standby Loan Agreement No,
7672, the Opal Support Agreement No, 7679 and the Opal Mortgage
No. 7672 (together being the "Assigned Documents No. 7672") (as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Thipd Supplemental Agreement and {e) the
Supplemental Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and to enforece payment of, any monies which the
Company is entitled to receive under any of such Assigned
Documents No. 7672 as so amended and supplemented.

In favour of the Aceount Security Trustee, all the Company's rights, title
and interest present and future in and to the Company's dollar denominated

standing to the credit of sueh account together with all amounts of intepest
from time to time aceruing in respect thereof, all rights, title and interest
thereto and therein and an rights to receive payments therefrom) and all the
Company's rights, title and interests in and to fthe Company’s sterling
denominated deposit aecount with the Paying Agent entitled "British
Airways Ple ~ 767 - Sterling Cross Security Aceount” having as the prefix to
its aceount number, "7672", and the Deposit relating thereto (being all
monies from time to time standing to the eredit of sueh account together
with all amounts of interest from time to time aceruing in respeet thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).

See Continuation Sheet 5 Page 4
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(Note ~ this relates to the property mortgaged or charged pursuant to Clause
3.10 of the Supplemental Deed).

In favour of the Account Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated account with the Paying Agent in the name of the Company
entitled "British Airways Ple ~ charged account re 767 Aircraft" having as
the prefix to its acount number "7673" and to the Deposit relating thereto
(being all monies from time to time standing to the eredit of such account
together with all amounts of interest from- time to time aceruing in respect
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom).

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

(i) all moneys whatsoever (including, without limitation, damages in
respect of breach) payable to the Company under or in respect of the
Lease No, 7673, as amended and supplemented by {a) the Second
Supplemental Agreement and (b) the Third Supplemental Agreement
and as the same may from time to time be further amended and
supplemented, (including, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7673, as amended and
supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7673 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
created pursuant to Clause 2 of the Novation Agreement and as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
(excluding damages or compensation in respeet of late delivery of the
relevant aireraft) and under (or in respect of) Clauses 7.03(a)(xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7673, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7673, as amended and supplemented by
(a) the Second Supplemental Agreement and (b) the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mortgage No, 7673 (the "Opal Mortgage No. 7673") {being a mortgage
dated 21st July, 1989 made between Opal and Chemical Bank Trustee
Company Limited (since ¢enamed Natwest Aerospace Trust Company
Limited) as amended and supplemented by the Second Supplemental
Agreement (b) the Third Supplemental Agreement and (c) the
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Short particulars of all the property mortgaged or charged (Continued)

(3)

. * Continuation Sheet 6 Page 4

Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise).

(i)  all rights of the Comlgany under or in respect of all and each of the
Lease No. 7673, the Novation Agreement No. 7673, the Novated

Purchase Agreement No. 76783, the Standby Loan Agreement No.
7673, the Opal Support Agreement No. 7673 and the Opal Mortgage
No. 7673 (together being the "Assigned Documents No. 7673") (as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and (e) the
Supplemental Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and to enforce payment of, any monies which the
Company is entitled to receive under any of such Assigned
Documents No. 7673 as so amended and supplemented.

In favour of the Account Security Trustee, all the Company's rights, title
and intevest present and future in and to the Company's dollar denominated
deposit account with the Paying Agent entitied "British Airways Ple - 767 -
Dollar Cross Security Account" having as the prefix to its aceount number,
"7673", and the Deposit relating thereto (being all monies from time to time
standing to the credit of such account together with all amounts of interest
from time to time aceruing in respeet thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, title and interests in and to the Company's sterling
denominated deposit aceount with the Paying Agent entitled "British
Airways Ple - 757 ~ Sterling Cross Security Account” having as the prefix to
its account number, "7673", and the Deposit relating thereto (being all
monies from time to time standing to the credit of sueh aecount together
with all amounts of interest from time to time aceruing in respect thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).

See Continuation Sheet 7 Page 4
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Ghert particulars of all the property mortgaged or charged (Continued)
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(2)
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(Note - this relates to the property mortgaged or charged pursuant to Clause
3.11 of the Supplemental Deed).

In favour of the Account Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated account with the Paying Agent in the name of the Company
entitled "British Airways Ple - charged account re 767 Aireraft" having as
the prefix to its acount number 17674" and to the Deposit relating thereto
{oeing a1l monies from time to time standing to the credit of such account
together with all amounts of interest from time to time accruing in respect
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom).

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

(1) all moneys whatsoever {(including, without limitation, damages in
respect of breach) payable to the Company under or in respect of the
Lease No. 7674, as amended and supplemented by (a) the Second
Supplemental Agreement and (b) the Third Supplemental Agreement
and as the same may from time to time be further amended and
supplemented, (including, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7674, as amended and
supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7674 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
ereated pursuant to Clause 2 of the Novation Agreement and as
amended and supplemented by {a) the Second Supplemental
Agreement and (b} the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
(exeluding damages or compensation in respect of late delivery of the
relevant aireraft) and under {or in respeet of) Clauses 7.03(a)(xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7674, as amended
and supplemented by {a} the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7674, as amended and supplemented by
(a) the Second Supplemental Agreement and (b} the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mortgage No. 7674 {the "Opal Mortgage No. 7674") (being a mortgage
dated 21st July, 1989 made between Opal and Chemical Bank Trustee
Company Limited (since renamed Natwest Aerospace Trust Company
Limited) as amended and supplemented by the Second Supplemental
Agreement {b) the Third Supplemental Agreement and (e) the
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Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise).

(if) all rights of the Company under or in respect of all and each of the
Lease No. 7674, the Novation Agreement No. 7674, the Novated
Purchase Agreement No. 7674, the Standby Loan Agreement No.
7674, the Opal Support Agreement No. 7674 and the Opal Mortgage
No. 7674 (together being the "Assigned Documents No. 7674") (as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and (e) the
Supplemental Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and to enforee payment of, any monies whieh the
Company is entitled to receive under any of such Assigned
Documents No. 7674 as so amended and supplemented.

In favour of the Account Security Trustee, all the Company's rights, title
and interest present and future in and to the Company's dollar denominated
deposit account with the Paying Agent entitled "British Airways Ple ~ 767 -
Dollar Cross Seeurity Account" having as the prefix to its aceount number,
"7674", and the Deposit relating thereto (being all monies from time to time
standing to the credit of such aceount together with all amounts of interest
from time to time aceruing in respect thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, title and interests in and to the Company's sterling
denominated deposit account with the Paying Agent entitled "British
Airways Ple - 767 - Sterling Cross Security Account" having as the prefix to
its aecount number, "7674", and the Deposit relating thereto (being all
menies from time to time standing to the eredit of such aceount together
with all amounts of interest from time to time aceruing in respect thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).
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Short particulars of all the property mortgaged or charged (Continued)

(2)
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(Note - this relates to the property mortgaged or eharged pursuant to Clause
3.12 of the Supplemental Dead),

In favour of the Acecount Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated account with the Paying Agent in the name of the Company
entitled "British Airways Ple - charged account re 767 Aireraft! having 23
the prefix to its acount number "7675" and to the Deposit velating thereto
{being all monies from time to time standing to the eredit of such account
together with all amounts of interest from time to time aceruing in respect
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom).

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

) all moneys whatsoever (including, without limitation, damages in
respect of breach) payable to the Company under or in respect of the
Lease No. 7675, as amended and supplemented by (a) the Second
Supplemental Agreement and (b) the Third Supplemental Agreement
and as the same may from time to time be further amended and
supplemented, (including, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7675, as amended and
supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may {rom time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7675 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
created pursuant to Clause 2 of the Novation Agreemont and as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and as the
same may {rom time to time be further amended and supplemented,
(excluding damages or compensation in respect of late delivery of the
relevant aireraft) and under {or in respect of) Clauses 7.03(a)(xv) or
7.04(g) or 17 of the Opal Support Agreement No, 7675, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7675, as amended and supplemented by
(a) the Second Supplemental Agreement and (b) the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mortgage No. 7675 (the "Opal Mortgage No. 7675™ (being a mortgage
dated 21st July, 1989 made between Opal and Chemical Bank Trustee
Company Limited (sinee renamed Natwest Aerospace Trust Company
Limited) as amended and supplemented by the Second Supplemental
Agreement (b) the Third Supplemental Agreement and () the

3
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Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise).

(i)  all rights of the Company under or in respect of all and each of the
Lease No. 7475, the Novation Agreement No. 7675, the Novated
Purchase Agreement No. 7675, the Standby Loan Agreement No.
7673, the Qpal Support Agreement No, 7675 and the Opal Mortgage
No. 7676 (together being the "Assigned Documents No. 7675") (as
amended and supplemented by (a) the Seecond Supplemental
Agreement and (b) the Third Supplemental Agreement and (e) the
Supplemental Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and to enforce payment of, any monies which the
Company is entitled to receive under any of such Assigned
Documents No. 7675 as so amended and supplemented.

In favour of the Aecount Security Trustee, all the Company's rights, title
and interest present and future in and to the Company's dollar denominated
deposit account with the Paying Agent entitled "British Airways Ple - 767 -
Dollar Cross Security Account” having as the prefix to its aceount number,
"7675", and the Deposit relating thereto (being all monies from time to time
standing to the eredit of such account together with all amounts of interest
from time to time aceruing in respect thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, titie and interests in and to the Company's sterling
denominated deposit account with the Paying Agent entitled "British
Afrways Ple - 767 ~ Sterling Cross Security Account having as the prefix to
its account number, "7675", and the Deposit relating thereto (being all
monies from time to time standing to the eredit of such account together
with all amounts of interest from time to time aceruing in respect thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).
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(Mote - this relates to the preperty mortgaged er chacged pursuant to Clause
3.13 of the Supplemental Deed),

In favour of the Account Security Trustee, all the Company's rights, title
and interest in and to the BA Charged Account being the sterling
denominated acesunt with the Paying Agent in the name of the Company
entitled "British Airways Ple ~ charged account re 767 Aircraft? having as
the prefix fo its acount number "7676" and to the Deposit relating thereto
(being all monies from time to time standing to the credit of such account
together with all amounts of interest from time to time aceruing in respeet
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom).

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, ot arising under or in respect of:

(@ all moneys whatsoever (including, without limitation, damages in
respect of breach) payable to the Company under oy in respect of the
Lease No. 7676, as amended and supplemented by (&) the Second
Supplemental Agreement and (b) the Third Supplemental Agreement
end as the same may from time to time be further amended and
supplemented, {including, without limitation, all rebates of rental,
sales commissions, insurance moneys, proceeds of sale and requisition
compensatien), the Novation Agreement No. 7678, as amendied and
supplemented by (a) the Second Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7676 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
ereated pursuant to Clause 2 of the Novation Agreement and as
amended and supplement*ed by (a) the Second Supplemental
Agreement and (b} the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
{excluding damages or compensation in respect of late delivery of the
relevant aireraft) and under {oi in respect of) Clauses 7.03{a)(xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7673, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7676, as amended and supplemented by
(a) the Second Supplemental Agreement and (b) the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mertgage No. 7676 (the "Opal Mortgage No. 7676") (being a mortgage
dated 21st July, 1989 made between Opal and Chemieal Bank Trustee
Company Limited (since renamed Natwest Aerospace Trust Company
Limited) as amended and supplemented by the Second Supplemental
Agreement (b) the Third Supplemental Agreement and (e) the
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Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise),

(i) allrights of the Company under or in respect of all and each of the
Lease No, 7676, the Novat*ion Agreement No. 767 6, the Novated
Purchase Agreement No. 767 6, the Standby Loan Agresment No.
7678, the Opal Support Agreement No. 7676 and the Opal Mortgage
No, 7676 (together being the "Assigned Documents No. 7676") (as
amended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and (c) the
Supplemental Deed and as the same may fromn time to time be
further amended and supplemented), to the extent assigned in (2)
sbove, to receive, and to enforce payment of, any monies which the
Company is entitied to receive under any of sueh Assigned
Documents No. 7676 as so amendad and supplemented.

In favour of the Aceount Security Trustee, all the Company's rights, title
and interest present and future in and to the Company's dollar denominated
deposit account with the Paying Agent entitled "British Airways Ple - 767 -
Dollar Cross Security Account® having as the prefix to its account number,
"(676", and the Deposit relating thereto (being all monies from time to time
standing to the eredit of such account together with all amounts of interest
from time to time accruing in regpect thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, title and interests in and to the Company's sterling
denominated deposit aceount with the Paying Agent entitled "British
Alrways Ple - 767 ~ Sterling Cross Security Account™ having as the prefix to
its account number, "7676", and the Deposit relating thereto (being all
monies from time to time standing to the credit of such aceount together
with all amounts of interest from time to time aceruing in respect thereof,
all rights, title and interest thereto and therein and all rights to receive
payments therefrom).

See Continuation Sheet 13 Page 4

Please do not
write in this
binding margin

Please complets

iegibly, preferably
in:bhlack type, or
bold block lettering




ShortTartictiars of all the property martgaged or charged {Continyed)

Please do not
wriie in Hws

G,

(1)

(2

»

v Continuation Sheet 13 Pagé 4
.8

(Note ~ this relates to the property mortgaged ¢r charged pursuant to Clause
3,14 of the Supplemental Deed).

In favour of the Account Security Trustee, all the Company's rights, title
and intérest in and to the BA Charged Account being the sterling
denominated account with the Paying Agent in the name of the Company
entitled "British Airways Ple - charged aceount re 767 Aireraft" having as
the prefix to its acount number "7677" and to the Deposit relating thereto
(being all monies from time to time standing to the credit of such account
together with all amounts of interest from time to time aceruing in respect
thereof, all rights, title and interest thereto and therein and all rights to
receive payment therefrom).

In favour of the Lenders Agent, all the Company's rights title and interest
present and future in and to, or arising under or in respect of:

(i) all moneys whatsoever (including, without limitation, damages in
respect of breach) payable to the Company under or in respeet of the
Lease No. 7677, as amended and supplemented by (a) the Second
Supplemental Agreement and () the Third Supplemental Agreement
and as the same may from time to time be further amended and
supplemented, (including, without limitation, all rebates of rental,
sales ecommissions, insurance moneys, proceeds of sale and requisition
compensation), the Novation Agreement No. 7677, as amended and
supplemented by (a) the Sceond Supplemental Agreement and (b) the
Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, and the Novated
Purchase Agreement No. 7677 (being the agreement, on the terms of
the Purchase Agreement as amended by the Novation Agreement as
ereated pursuant to Clause 2 of the Novation Agreement and as
amended and suppleinented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and as the
same may from time to time be further amended and supplemented,
(excluding damages or compensation in respect of late delivery of the
relevant aireraft) and under (or in respect of) Clauses 7.03(a)(xv) or
7.04(g) or 17 of the Opal Support Agreement No. 7677, as amended
and supplemented by (a) the Second Supplemental Agreement and (b)
the Third Supplemental Agreement and as the same may from time to
time be further amended and supplemented, or Clause 13 of the
Standby Loan Agreement No. 7677, as amended and supplemented by
(a) the Second Supplemental Agreement and {b) the Third
Supplemental Agreement as the same may from time to time be
further amended and supplemented, (whether under the Opal
Mortgage No. 7677 (the "Opal Mortgage No. 7677") (being a mortgage
dated 21st July, 1989 made between Opal and Chemieal Bank Trustee
Company Limited (since renamed Natwest Aerospace Trust Company
Limited) as amended and supplemented by the Seecond Supplemental
Agreement (b) the Third Supplemental Agreement and (e) the
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Supplemental Deed and as the same may from time to time be
further amended and supplemented) or otherwise).

(ii) alx rights of the Company under or in respect of all and each of the
Lease No. 7677, the Novation Agreement No. 7677, the Novated
Purchase Agreement No. 7677, the Standby Loan Agreement No.
7677, the Cpal Support Agreement No. 7677 and the Opal Mortgage
No. 7677 (together being the "Assigned Documents No. 7677") (as
aemended and supplemented by (a) the Second Supplemental
Agreement and (b) the Third Supplemental Agreement and (c) the
Supplemental Deed and as the same may from time to time be
further amended and supplemented), to the extent assigned in (2)
above, to receive, and to enforee payment of, any monies which the
Company is entitled to receive under any of such Assigned
Docuinents No. 7677 as so amended and supplemented.

In favour of the Account Security Trustee, all the Company's rights, title
and interest present and future in and to the Company's dollar denominated
deposit account with the Paying Agent entitled "British Airways Ple - 767 -
Dollar Cross Security Account™ having as the prefix to its aceount number,
"7677", and the Deposit relating thereto (being &1l monies from time to time
standing to the credit of such account together with all amounts of interest
from time to time acecruing in respect thereof, all rights, title and interest
thereto and therein and all rights to receive payments therefrom) and all the
Company's rights, title and interests in and to the Company's sterling
denominated deposit account with the Paying Agent entitled "British
Airways Dle - 767 ~ Sterling Cross Security Account” having as the prefix to
its account number, "7677", and the Deposit relating thereto (being all
monies from time to time standing to the eredit of such account together
with all amounts of interest from time to time accruing in respect thereof,
all rights, title and interest thereto and thersin and all rights to receive
payments therefrom).
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE GR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a Supplemental Deed dated the 7th FEERURRY 19290 and
created by BRITISH AIRWAYS PLC for securing all moneys due or to bhecorc
due from the Company and/or all or any of the other Companieszs nemed
therein to NATIONAL WESTMINETER BANK PLC 2nd the other Lenders as defined
therein under the terms of this Deed was registered pursuant to Chapter I

Part XII of the Companies Act 1985, on the 22nd FEBRRUARY 19890

Civen under my hand at the Companies ERegistration Office,

Cardiff the 6th MARCH 1990 P%‘\
S

Mo. 1777777
P TMmHg

3 an authorized officer
Certificate and instrument received by



